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BESSEMER AND LAKE ERIE RATLROAD

and o

 RANDOLPH COMPUTER CORPORATION =

(Covering 400 70-Ton Gondola Cars)




' LEASE OF RAILROAD EQUIPMENT dated as of November 20, 1972,

between Bessemer and Lake Erie Railroad Company, a Pennsylvania

. corporation (hereinafter'called the."LéSsee"), and Randolph Computer -

Corporation, a Delaware corporation (hereinafter called-the "Lessor").

WHEREAS . the Lessor and the Lessee have entered into an

'Equlpment Purchase Agreement dated as of November 20, 1972 wherein

the Lessee has agreed to manufacture, sell and deliver to the

aLessor the Railroad Equlpment descrlbed in Schedule A hereto; o

mCOHdlthnS herelnafter prov1ded

WHEREAS, the Lessee desires to lease all the units of‘said

'Equipment on or prior-to_Januarv.31,'1973i(hereinafter called the

a "CuteOff'Date"), at the rentals andffor thehterms and upon the

"NOW, THEREFORE, in con51derat10n of the premlses and of the

trentals to be paid and the covenants herelnafter mentloned to be

-”:d kept and performed by the Lessee, the Lessor hereby" 1eases the Unlts

to the Lessee upon the follow1ng terms and condltlons

1. Law Governlng.;"The termsgof-thls Lease'and all rights‘

and»ohligations hereunder Shall’be governed :construed and interéf

.a;preted in accordance w1th the laws of the Commonwealth of Pennsylvanla

rov1ded' however that the partles shall be entltled to all. rlghts

'~7conferred by Sectlon 20c of the Interstate Commerce Act



‘LZ.L'Delivery and Acceptance of Units. The Lessor~willfcause

~each Unit to be delivered to the Lessee at'the‘point or points at -

which and immediately following the time at which such Unit is
delivered to and accepted by_the-Lessor'under the EquipmentyPurchase
Agreement, " Upon such_delivery, the Lessee will cause an inspector

of the Lessee to inspect. the same, and if such Unit is found to be

',acceptable,_to accept delivery of such Unit and execute and deliver;:

to the Lessor a certificate of acceptance and delivery (hereinafter
calledvthe-"Certificate of.Delivery"), stating that such Unit has

1been 1nspected and accepted on behalf of the Lessee on the date of

';such Certlflcate of Dellvery and 1s marked in accordance with §5
- hereof, whereupon such Unlt shall be deemed to. have been dellvered

- to and accepted by the Lessee and shall be subJect thereafter to all

“the terms and condltlons of,thls Lease.

‘.3.1'Rentals;'The:Lessee'agrees.to;pay to the Lessor-as rentals for =

- each Unit subject'toithiS'Lease, the‘following:z(i) an interim rental _
"from,the date of-acceptance.ofﬁeacthnitfunder the Lease to,and'includingJ;
d January.31:‘1973, payable:onﬂtheddate of acceptance of'SUCh'Unit, of'

7.$2 40 per day per Unlt 1f Lessee elects Settlement Optlon A under the

Equlpment Purchase Agreement or $2 83 per day per Unlt 1f Lessee elects':

' Settlement Optlon B under the Equlpment Purchase Agreement and (11) a
"rental of $216.40 per quarter per Unlt for each Unlt accepted under the .
'-bLease payable on February 1 May 1, August 1 and November 1 of each year

'_commenc1ng on February 1, 1973 to and 1nclud1ng November 1 1982

All payments due from Lessee to Lessor pursuant to this Lease,
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_ inciuding:bot.not limited,to thecrentals referred to in;the'ihmediately,
‘preceding paragraph, shall be_made in United States fuﬁds at Lessor's
address as set forth in Section 19~helow or.such.other address within'
the United‘Stetes of Aﬁerida estessor may direct;

This Lease is a net lease and the Lessee shall not be ehtitled
to any‘abatement of rent, reduction thereof or setoff ageinst‘rentor'
any other payments due from Lessee to Lessor pursuaht to this Lease,

‘ includihg; but not*limited to,_abatements, reductions-or setoffs
',due,or alleged to be due,to,,orhhy.reeson.of, any PaSti present or
future'ciaims of the‘Lessee against'the_Lessor under this Lease; nor,h
'except as otherﬁise expressly‘provided herein,.shallhthis Lease terminate,
or the respective'obligetions of the Lessor or the Lessee be otherWise.
':affected by reason of any defect 4in. or damage to or loss of posses~'

sion or loss of use or destructlon of all or any of the Un1ts frOm 'M_hﬁg
whatsoever“cause, ahy llens, encumbrances or rlghts_of‘others with
'respect to any of the Unlts, the prohlbitlon of or other restrrctlon
-agalnst the Lessee‘s use of all ‘or any of the Unlts, the 1nterferehce
w1th such use by ‘any person or entlty, the 1nva11d1ty or unenforce-
ablllty or lack of’ due authorlzatlon of thls Lease,~any insolvency,
;bankruptcy,~reorganlzat10n or 31mllar proceeding agalnst the Lessee,_hh
.or for any other cause whether 31m11ar or d1$51m11ar to the foreg01ng;h:
any oresent or foture 1aw to the contrary notw1thstand1ng, 1t belng

the 1ntent10n_of the‘part;esrhereto-that the_rentshand other"amounts_
"~_peyab1eAbyfthe,hessee:hereghderishall cohtinue'to he.ﬁayahle ih ali_"

events in the manner and at the timeshherein provided-ﬁnlessfthe
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.obligation to pay the same shall be’terminated pursuant to the ex-
,press'provisions of this Lease. To the extent permltted by appllc-
',able 1aw, the Lessee hereby waives any and all rights which it may

-now have or which at any time hereafter may be conferred upon it, by

statute or otherwise, to terminate, cancel, quit or surrender’the_"

1ease of any of the Units except.in accordance with the express

vfterms thereof - Each rental or other.payment made by the Lessee

ﬁhereunder shall be flnal and the Lessee ‘shall not seék to recover

allgor'any part?of such payment from the Lessor for any reason ”'g

whatsoever. .

4, .3Term of LeaserTitle;, The term of this Lease as to eachf,

‘Unit shall begln on the date of dellvery to and acceptance by the‘

-Lessee of such Unlt'and subJect to the prov151ons of §§7 10 and 13

hereof, shall termlnate on January 31 1983 .

Notw1thstand1ng anythlng to the contrary contalned hereln, al1

| 'rights and: obllgatlons -under thlS Lease and in- and to the Unlts, are
-.subJect'to the rights of thejpartles hereto under the’Equ;pment Pur-

_ chase Agreement

Except as prov1ded 1n any b111 of ‘sale or other document here—_'

!after executed by Lessor, tltle to. all of the Unlts shall at all trmes;_-i

remain ln_Lessor. Nothlng contalned hereln shall be construed to

‘convey to;'or create in, Lessee-any rlght, t1tle_or 1nterest in-or’to__

any Units, except as a Lessee.
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5. 'Identification'Marks; The'LesseeeWiil cause each Unit to

~bepkept numbered in accordance,With theiidentifying serial nuﬁhers
:ispecified in;SchedulefA,hereto,_or in the case of any Unit not.there
listed such identifying number as shall be set forth in any amendment
Aor supplenentdhereto<extending_this Lease to cover such.Unit, and wills_u_‘
'Ekeep and'maintain; plain1y5 distinctly, pernanently and-cOnspLCUously
'zmarked on each S1de of each Un1t in letters not less than onelinCh.in' |
ihelght the des1gnat10n "Randolph Computer Corporation, Owner-' |
Lessor' ,‘wlth approprlate.changes-thereof and additions thereto as
','fromrtiﬁe‘to'time nay be reduired by law in_order toﬂprotect the
| Lessor's-title to_and}property:inisuch Unit'and'the rights of the’
Lessor under this Lease.; The Lessee w111 not place any such Unit in :
L.operatlon or exercise any control or domlnlon over the same untll snch
name and‘words_shall have been;sosmarked,on-both sides thereof and
will replace‘promptiy'anyVSuCh1names;and'ﬁords‘which:maylbe.renoved,
| defaced:or destroyed. The:Lessee7Wili not changelthe»identifying.
~number of any Un1t except in accordance w1th a statement of new .
';fnumber 0T’ numbers to be substltuted therefor Whlch statement'pre-
viously shall have been flled w1th the Lessor and flled recorded and‘??j
: deposited by the Lessee in” all pub11c offlces where this Lease shall
_have been flled recorded and dep031ted |

| Except as provided in the 1mmed1ate1y precedlng paragraph ‘the.f'

'Lessee w111 not allow the name of any person, assoc1at10n or corpora- f'
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‘tlon}to be placed on any Unlt as a deslgnatlon that mlght be inter-
preted as a claim of ownershlp, prov1ded however, that the Lessee

may . allow the Units to be lettered w1th the names or‘1n1t1als or
;other insignia customarlly used by the Lessee or its affiliates (the
term "affiliate" as used in thrs Lease meanlng any corporation con-
trolling, or under common controleith, Lessee) on Railroad Equip-
?ment:uSed‘by.then of the same,orta similar type .for convenience of-
1dent1f1catlon of thelr rlghts to use the Units as permltted under

’ thlS Lease., Upon the termlnatlon of thlS Lease, Lessee agrees, on’
'Lessor s request to remove any such names,~1n1t1als and/or 1n81gn1a e

- from’ any Equ1pment on whlch same may have been placed

e .

'6._-Ig§g§. Lessee agrees to pay, and to 1ndemn1fy and hold
Lessor harmless from all 11censes and reglstratlon fees and all taxes;?}-;
'1nclud1ng w1thout llmltatlon, lncome, gross recelpt franchlse, sales,[
use,_personal property,1stampuand[1nterest equallzatlon-taxes,;leu;es,J?
Linposts,wduties, charges'or'withholdingsAorfany‘nature'whatsoeuer, |
:together wrth-any'penalties: fines or interest thereon?imposedf
galnst Lessor or 1ts ass1gns by any Federal state‘orelocal govern;.
l-nent or tax1ng authorlty or. -any subd1v151on thereof (1) upon or w1th )
_vrespect to the Leased Equ1pment or (11) upon the purchase, ownershlp, ;;‘-
- delivery, - 1e351ng, posse331on usevor operation thereof or (111) uponf?iuh
‘the rentals, recelpts, or earnlngs'arlslng therefrom or. (1v) upon
77{the 1ncome or other proceeds recelved w1th respect thereto, or- (v)

eupon or- w1th respect to thls Agreement unless, and to the extent Onlyfff
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that.andwonly so longvas, anyasuch‘fee,~taxfor other charge is belng,
'contested_hy Lessee invgood<falth and'by approprlate proceedings so
‘long .as such‘proceedings do.not involve»any‘dangerdof the sale, for-
feiture:or loss:of the Leased Equipment or any part;thereof; provided
\that,thislparagraph (a) shall not apply to (1)_fees,‘taxes;and other
~charges on, based on, or»measured'by, the net income of Lessor or=its

:assigns; or (2).fees, taxes and other chargeS'on, based on,»or

measured by the fees or compensatlon other than rentals, 1f any, re-
'ceived by-Lessor or its assigns for services rendered in connection

w1th the transactlons contemplated hereby..

7. Payment for Casualty Occurrence._ In the event that any
'ﬁnitIShall‘be orvbecome'worn outi lost stolen, destroyed or, in
“the oplnlon of the Lessor or the Lessee, 1rreparably damaged from
-any cause.whatsoever, or'taken or.requ151t10ned.by condemnatlon or

- otherwise (such occu*rences belng herelnafter called "Casualty Cccur-
l‘rences") durlng the term of thlS Lease, the Lessee shall promptly and
- fully notlfy the Lessor w1th respect thereto.d On the rental payment

date- next succeedlng such notlce, the Lessee 'shall pay to the Lessor an
-_~;M~“amount equal to the sum of (1) the rental due under 13 hereof w1th re-iily
spect“to-such Uhlt 1f any, for the perlod up to the date of such payment
and (11) ‘an amount. equal to the Casualty Value- (as herelnafter deflned)
| of such Unit .as of the date of such payment 1n accordance w1th the |
: schedulegset_outlbelow.x Upon the maklng of such payment by the Lessee in- |

flrespect-of-any Unit, the rental for such Unlt shall cease to accrue




as .of the date of such payment,

'af_g-

the'termdof-this Lease,as to such Unit

shall terminate and (except. 'in the case of the 1oss, theft or complete

,destructlon of such Unit) the Lessor shall be entltled to -recover pos-

session of such Unit.

- be that percentage of the Purchase Pr1ce of such Unit as is set forth 1n

the following schedule OppOSlte the number of such rental payment date

Payment - Percentage Percentage Payment Percentage ' Percentage_
‘Number A - ' B - Number A ' B -
' T 104.624 111.774 21 63.768 65.999
2 104.177 111.469 - 22 61.832 63.996
3 103.659 110.915 23 59.851 61.945"
-4 103.068 110.283 24 - 57.824 59.848
5 . 101.039 107.404 .25 55.752 - 57.313
6 99.925 . 106.220 26 - 53.637 55.139
7 98.746 - 104.966 .27 51.478 © 52,919
8 97.499 . . 103.641 - - 28 - 49,276 - 50.656
9 - 95.260 - 100,595 29 - 42,363 43.253
10 93,901 - . 99.159 - 30 - 40,072 +  40.913
11 92.483. - ... 97.662: 31 37.735  °  38.527°
12 '91.006 0 96.102 32 35.352 . 36.09%
13 - 83.839 - 87.947 . .. 33 32,922+ - 33.382
14 82.266 - 86.297 34 30.446 . 30.872 .
15 80.639 - . 84,590 - 35 27.922 - 28.313
16 1 78.959 . 82.828 - .36 25.349 . 25.704
17 - 76.468 79.679 37 22,727 - 22,886
18 - 74.703 77.840 38 . 20.056 . 20.197
19 . 72.891 . 75.952 39 ~17.334 - 17.455
20 ' '71 029 74, 40 .__15 000 15.000

e e

012

, Column A shall be appllcable to the Casualty Occurrences in any one cal-
endar year which when added to the accumulated Casualty Occurrences for-

e simmatiin i

i
T

-_ The Casualty Value of each Unlt as of any rental payment date shall

the prior year(s) do not- exceed the number of Units leased. hereunder multl—-
plied by 1% times' the number: of . years the Units have been under lease.,

L gglggg_g shall be applicable to those Casualty Occurrences to whlch o
o ‘Column A does not apply. _ . ‘

‘Except as herelnabove 1n thlS ﬂ7 prov1ded the Lessee shall not

be released from 1ts obllgatlons hereunder in the event of and shall C“"

bear the rlsk of any Casualty Occurrence to any Un1t after dellvery to

and acceptance thereof by the Lessee hereunder



8. .Records“andiRepdrts. Less¢¢~will méintain all records,

- of whatever type;ﬁrequired'by ﬁheaInterStgﬁe Commerce Commission

. to be maihtained with“féspéct to the Units or_the‘use thereof, re-
gardlessv(as bétween Lessee and LéSSor) of»upon'whom sucﬁ requirements
are by their terms imposéd.

Lesseetwill'promptiy notifylLeSSpr of each gccident, claim.
’ and/or'demand-based,in wh§le or in péft on an alleged defect in any
of‘the Units_in an aﬁoﬁn£ in excess of‘$75,000,‘stating<the fime,.:

. place, éxtént éﬁd-natureiof'the acéidenf, claim and/or demand, ahd
injuriesAand/of»damage. N |
| Lessee:éhéll; Wifhiﬁ 100,dayé:after the close of each calendar

year ending during the Term, furnish to Lessor a certificate signed

. .by the President or a-Vice;Pfesidént of Lessee and by'the chief.fiScél jffz

~officer of'Lesséé”qf hiéﬁéséiStaﬁfé:stéting; as to eaeﬁ'signér_thereof;ﬂz“
that:a review ofgthe'activities offLessee and_Lessee‘sfperforménce |
andlobserVatibnjof ité‘bbiigatioﬁs'ﬁﬁder this Lease, ahd any'othefi
obligations of Lessée‘to3iéssor;;duringzsuéh:yéar hasibéen made.ﬁn&erijff
_hiS'superQisioﬁ éqd, baséd updniépgh.réviéw, ékcept aéispecifié&:in :
‘<§éid5certificéte}f (a)'LeQSee hés_dulyAperformed and~observed-ali>§f
»its séid.obiigatipné'thfpﬁéhqut suéﬁ>year; (b) no eveﬁﬁfhas dcéuffed
during-sﬁchAyear»thch:hés;_oftwhiéﬁ;}éftér notice or;lapse of fimé_of
,-both,.ﬁould;bécoﬁe.anEVeht 6f‘Defédit, as}hereinaftef'describéd;Hand
(c):anraCcufate;sgatement;(i>5§etting:fdrth as at:thé‘ﬁrééeding  *

- December 31,the‘amount,'déscription;énd’numbérs of all Units then -
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leased hereunder and thé amount,>descriptibn and numberé éf’ali
Unitslthét'havé suffered‘avCasualty Océurrgﬁce»during the preceding
‘calendér yéér (or since_the.détewof fhis Lease in the*casé of the
first such Statément)ﬂand such bthér information regérding the coﬁé
dition and state of.repai:.of the ﬁnits'as the Lessor may reasohably:
request and (ii)‘stating,that, in fhe case of all Units repainted

or repaired dufing the pefiod cdvetedvﬁy such statement, the numbers
. .and the mafkings required By §5'heréof have Been’bresérQed'qr‘re-
pléced.  The Léssorfshéll havé'the righ;~by its agents, to inspect
‘the Units and the Lesseé‘s records ‘with réspect theréto at such .
reasonable fimgé as thevLéssor may féquest during thé'éontinuénce'
of fhisﬁtease;. Lessee,sha11 aléo;prémptly aftefkissﬁance*thereqfi‘

_ furnisﬁ Lesscr with a cquldf Leséeé's Aﬁnual:Report"to»Shareﬁolders 
and Lessee's Aﬁnual Report fo the Interstaté Com@eree;Cdmmissidn |
»durihg ea§h.yeaf of this?Lease.:°ﬁi |

9. Disclaimer of Wafranties;~ComplianCe'with Laws and Rules;
Maintenance; Indemnification and:Inspection. The Lessor makes no

‘warrahtf or.repféséntatidn;*eithefweibre55 or impliéd as'to,the

'design~or condition:of;;bf as t6 the:quality of the material, equipf»
-mént or workmaﬁéhip in,:thé"Unitsidélivéfed to the LeSéeé heréunder;.
.ﬁndAthgiLessor.ﬁakés noIWArréntyfo£ ﬁ§rchant;bi1ity.of fifnéss'ﬁf'thé

Units;for-any,particular'purpose‘¢r as to title to the Units Cr'any'
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,componentithereot, it heing agreed that all snchvrisks, as between
the Lessor and - the Lessee, aregtohhehborne_byhthe Lessee; but the
Lessor hereby irrevocably apooints and constitutes the'LeSSee its
.agent'and:attorney-in-fact duringlthe term;of-this Lease to assert
.and enforce from_time1to time,-in.the name of and for acconnt.oftthe
Lessornand/or the Lessee, as their interests may appear, at the
_LeSseefs soleicost_and exoense, whatever claims and rights}the“Lessorﬂ
- may havevas.purchaser_of the Equipment'under the Equipment,Pnrchase |
:Agreement, against any.snpplier orksubcontractorvof'the Lessee-as o
fSeller under the Equipnent Purchase‘Agreement. The Lessee's, dellnery‘la
of a Certlflcate of Dellvery shall be ‘conclusive ev1dence as between
'the Lessee-and the Lessor that all Unlts.descrlbed thereln-arevln :
;all the foreg01ng respects satlsfactory to the Lessee, and the‘
Lessee w111 not . assert any clalm of ‘any nature whatsoever against

. the Lessor based-on any of the foregoing matters;

" The Lessee aarees, for the beneflt of the Lessor, to c0mp1y
'h'in all respects (1nclud1ng, w1thout llmltatlon, with respect to the
use,‘malntenance and operatlon of each Unit) w1th all laws of the
jurisdlctlons in nhlch its operatlons 1nvolv1ng the Unlts may extend

.-(._

with the 1nterchange rules of the Assoc1at10n of Amerlcan Rallroads

and Wlth all-lawful rules‘of.the-Department'of Transportatlon and any'“f°

dminlstratlon, d1v131on or agency thereof  the Interstate Commerce -
V Comm1381on and any other leglslatlve,.executlve, admlnlstratlve or.

judxeial-body exerclslng,any powervor-Jnrlsdlctlon over the Unlts,'tqfﬁﬂ
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‘the extent that such laws and rules affect the title, operation or

use of the Units, and in the event- that such laws or rules require any

"alteration of any Unit, or in the event that any equipment or appliance
-on any such Unit shall be'required to be changed'or replaced or in

the event that any addltlonal or other equlpment or appllance is re-

quired to be: 1nstalled on any such Unit in order to comply with such

laws- or rules, the Lessee will make such alterations, changes, re-

:'Placements:and additions at.its:own»expense; provided, howevef5 that
,the Lesseesmay,:in'good»faith, contest the validity or application .
0of any such 1aw,or rulesin anyireasonable manner_which does not, in
jthe opinion-of’thevLessor, adVersely affect'the-property or rights. |

of the Lessor under this Lease. -

The Lessee agrees that, at’'its own cost and ekpense, it will

hmalntaln and keep each Un1t in good order and repalr.

Any and all addltlons to any Unlt and any and all parts in-

'stalled on addltlons and replacements made to any Unit shall con-

st1tute accessions to such Unlt and at. the cost and expense of the

Lessee, fullVOWnershrp thereof free,from'any'llen, charge, securlty

iinterest-or enoumbrance~shall'immediately be vested in the Lessor and

be subJect to the terms of th1s Lease.

The Lessee agrees to 1ndemn1fy, protect and hold harmless the -

' Lessor from and agalnst all losses, damages, 1nJur1es, 11ab111t1es,

rclalms and demands whatsoever regardless of the cause thereof and

L I —— e T L - P
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expenses'in-connection”therewith 1nc1ud1ng, but not 11m1ted to,

hreasonable counsel fees and expenses, patent 11ab111t1es, penaltles 1'V

'and interest, arising out of or as the result of the enterlng into
-or the performanee’of this Lease, the ownership of any Unit,7the
.ordering, acquisition, use, operationm, condition, purchase, delivery, .

rejection, storage or return of any Unit or any accident in connec-

tion with the operation, use, condition, possession, storage or

- return of any Unit resulting in damage to property or;injury or

~death to any'person, exceptfas*otherwise provided in §16“of this.

_Lease;. The 1ndemn1t1es arising under thlS paragraph shall continue -

dn full force and effect notw1thstand1ng the full payment of all

»aobllgatlons under this Lease or the termination of thls Lease.

The . Lessee agrees to prepare and de11ver to the Lessor w1th1n-d'

a reasonable time prior'to the-required date of.filing;(or, to ‘the -

‘extent- perm1531b1e, f11e on. behalf of the Letsor) any and all reportS'h7

(other than income tax returns) to be f11ed hy the Lessor w1th any
Federal .state or other regulatory authorlty by reason of the owner-..

ship by the Lessor of the UnltS or the lea51ng thereof to the Lessee.vf'

Lessee shall permlt Lessor s representatlves at the1r own rlsk
to enter upon Lessee s premises (and/or, to the extent Lessee is able o

to do so,_anyﬁother-premlses‘where“any of-the Unlts.may'then be lo-

:cated) atvall'reasonable:times;”for'the~purpose‘of‘inspecting'the Units.h

In connectlon w1th such 1nspect10n, Lessee shall adv1se Lessor s sa1d

'representatlves of all 1nformat10n Lessee then has or -can reasonably
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_obtain with respect ‘to the lqeetionQof_eaeh of the Units and will co-

operate with said representatives in all reasonable efforts to locate

and inspect the Units.

10. Default. If, during‘the»continuance of this Lease, one -

or more of the following events (each such event being hereinafter -

,eometimes.called an "Event of Default') shall occur:

A. default shall be made.in payment of any part of
the rental provided in §3 hereof and such default shall
contlnue for 10 days; :

" B.. ‘the. Lessee:'shall make or'permit'any unauthorized ,'1.
assignment or transfer’ of this Lease or of. posse551on of
the Unlts, or any thereof :

- C. default shall.be made in the observance or per-
formance of any other of the covenants, conditions. and.
agreements on the part of the Lessee contained herein and
such default shall continue for 30 days after written:
notice from the Lessor to the Lessee spec1fy1ng the default
and demandlng that the ‘same’ be remedled N

_ ~ D.. any proceedlngs shall be commenced by or agalnst
. the Lessee for any relief which includes, or might r:sult
in, any modification of the obligations of the Lessce here-
‘under under any bankruptcy. or insolvency laws, or laws re-
lating to the relief of debtors, readjustments of indebted-
.ness, reorganlzatlons, ‘arrangements, compositions or exten-
- sions (other than a law which does not permit any readjust-
. ments-of the obligations of the Lessee hereunder and, unless
. such proceedings shall have been dismissed, nulllfled ‘stayed

_or otherwise rendered ineffective (but then only so long asv'Z-ZT'

such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of ‘the Lessee under
this Lease shall not have been duly assumed in writing,- pur-
. suant to a court order or decree, by a trustee or trustees
‘or receiver or receivers app01nted for the Lessee or for
. the property of the Lessee in connection with any such pro-
- ceedings in such manner that such obligations shall have the-
'~ same status as obllgatlons incurred by such a trustee or

- trustees or receiver or receivers, within 30 days after such . -
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appeintmeht, if any, or 60‘days after such proceeding -
shall have been commenced, whichever shall be earlier; or

E. a petition for'reOfganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section ‘77 may hereafter be amended, shall be filed by
or against the Lessee and, unless such petition shall

- have been dismissed, nu111f1ed stayed or otherwise

rendered ineffective (but then only so long as such stay

. shall continue in force or such ineffectiveness shall
continue), all the obligations of the Lessee under this

Lease shall not have been duly assumed in writing, pur-
suant to a court order or decree, by a trustee or trustees:

‘appointed in such proceeding in such manner that such

obligations shall have the same. status as obligations

incurred by .such trustee or trustees, within 30 days after:

such appointment, if any, or 60 days after such petition

-.shall have been filed, whichever shall be earlier;

- then, in any such case; the Lessor, at its option, may:

(a) proceed by appropriate court action or actions.

- either at law or in equity, to -enforce performance by the
Lessee of the applicable covenants of this Lease or to
-recover damages for the breach thereof or* .

(b) by notice in writing to the Lessee terminate this
Lease whereupon all rights of the Lessee to the use of
the. Unlts shall absolutely «ease and terminate as though

- this Lease had never been mside, but the Lessee shall remain
_ .liable as hereinafter prov1ded and thereupon the Lessor
- may by its agents enter upon the premises of the Lessee or

other prémises where any of the Units may be and take pos-
session of all .or any of such Units and thenceforth hold, -

5 . possess and enjoy the same free from any right of the Lessee,”

or its successors or assigns, to use the Units for any pur-
poses whatever; but the Lessor shall, nevertheless, have a -

. right to recover from the Lessee any and all amounts which
"under the terms of this Lease may be. then due or which may

have accured to the date of such termination (computing the
rental for any number of days less than a full rental period

- by multiplying the rental for such full rental period by a
~ fraction of which the numerator is such number of days and

the denominator is the total- number -of ‘'days in such full

' rental period) and also to recover forthwith from the Lessee_‘a
. (1) as damages for loss of the bargain and not as a penalty, .
. a sum, with respect to each unit, equal to the Casualty. Value

thereof (as set forth in Sectlon 7 above) as of the date
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_of termination, less only the net proceeds of any re-
letting or sale of said Equipment or any part thereof by
Lessor, it being understood that Lessor shall have the

- right, but shall not be obligated to re-let.all or any part
of the Equipment for such rentals and upon such terms as '
Lessor may elect and/or .sell all or-any part of the Equip-
ment at public or private sale either for cash or upon
credit; and (ii) any damages not compensated by (i) above
and expenses, including reasonable attorneys' fees; in

“addition thereto which the Lessor shall have sutained by
reason of the breach of any covenant, covenants or pro-
visions of this Lease other than for the payment of rental.

The remedies in this Lease provided in favor of the Lessor:

“shall not be deemed exclusive, but Shali‘be.cumulative, andishall bg_
~dn additionitoaall other remedies ineits favor existing at law or.in
.-equity;'.The Lessee herehy waives any mandatory‘requirements'of law;
'now or hereafter in effect whlch mlght 11m1t or modlfy the remedles
" herein prov1ded to the extent that such waiver is permltted by law
AsubJect only to the obllgatlons of the Lessor under the Equlpment

. Purchase Agreement the Lessee hereby waives any and all ex1st1ng or .

_and agrees to make rental payments regardless of any offset or claim

“which may be asserted by;the Lessee or'on_lts behalf;”

The failure of'the Lessor to exercise"the rights’granted'it

' hereunder upon the occurrence of any of the cont1ngenc1es set forth -

“'hereln shall not constltute a walver of any such rlght upon the con- o

tlnuatlon.or-recurrence of any suchvcontlngenc1eS'or 51m11ar eon— _

tingencies.'[i“;'

'11. Return of Un1ts Upon Default. . 1f this Lease'shall-termi-

e nate: pursuant ‘to §10 hereof - the Lessee shall forthw1th dellver pos-
‘,se551on of the Un1ts and all materlal records pertlnent thereto to'

”the Lessortl For the purpose of de11ver1ng posse351on of any Unlt

: future claims to any offset agalnst the rental payments due hereunder,_, .
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v

or Units to the'Lessor-as'abovefrequired, the Lessee shall at its own

~.cost, expense and risk:

'(a)"fOrthwith'place such Units upon such storage
tracks of the Lessee as the Lessor reasonably may
designate;

. (b) permit the Lessor to store such Units on such
. tracks at the risk of the Lessee until such Units have been
sold, leased or otherwise disposed of by the Lessor; and

, (c) transport the same to any piace on the lines of
‘railroad operated by the Lessee or to any connecting
carrler for shlpment all as.directed by the Lessor;

prov1ded that the: Lessee shall not be requlred under clause (b) above :

to store such Unlts on such tracks CA) for more than 90 days after the

ftermlnatlon of this Lease, if thlS Lease shall be termlnated in con-'
*sequence of . an Event of Default set forth in clauses A, B or C of
§10 hereof or . (B) for more than 90 days after any determlnatlon by

~.a trustee oOr ‘trustees or recelver or recelvers not to .assume the

.obllgatlons of the Lessee under thlS Lease,llf thlS ‘Lease ‘1a11 have =

been termlnated'ln consequence of an Event of Default set forth in

.:clauses D or E of §10 hereof. The assembllng, de11very, storage and'r

transportlng of the Unlts as herelnbefore prov1ded shall be at the

expense and'rlsk of the Lessee and are of the essence of thls Lease,fﬂA

and upon appllcatlon to any court of equlty hav1ng Jurlsdlctlon in

the premlses the Lessor shall be entltled to a decree agalnst the'

‘Lessee requmlng spec1f1c performance of the covenants of the. Lessee

so. to assemble, dellver, store and transport the Unlts. Durlng any

'storage perlod the Lessee w111 permlt the Lessor or any person
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designated by’it, including the authorized representative or remre-

sentatives of anygprospective purchaser or lessee of any such Umiit ,

to inspect the ‘same."

Without in any way:limiting the obligation of the Lessee under

the foregoing,provisions of this §11, the Lessee hereby irrevocably

- appoints the Lessor as the'agent and attorney of the Lessee, with

. full power and authority, at any time while the Lessee is obligated

to deliver possession of any Unit to the.Lessor, to demand and tzke

‘-possession of such ' Unit in,the'name»and on behalf»of the Lessee firom

llwhomsoever-shall be in possession,ofusuch Unit at the time.

‘v121 'Assignment;ﬁPossession and Use. This Lease shall be assign}h

jbut the Lessee shall be under 1o obllgatlon to any as31gnee of the

Lessor except upon written mnotice of such ass1gnment from the Lessor.

All the- rlghts of the Lessor hereunder (1nc1ud1ng, but not llmlted to,

.the rights' under §§6 7 and 10 and the rlghts to recelve the remmals_

'payable under thlS Lease) shall inure to the beneflt of the Lessmr 'S,

1f such a551gnee 1s a partnershlp or. a trust, respectlvely) Whemever' N
:7‘vthe term Lessor is used 1n thls Lease 1t shall apply and refer to each
:-such a581gnee of the Lessor.,_

So long'aS'the Lessee Shall‘not be in default under this Lease,, -

the Lessee shall be entltled to the possess1on and use of the Unlts

1n accordance w1th the terms of thlS Lease, but w1thout the prlor‘

- able in whole or in parthby the‘LeSSor without the consent of the Lessee,

-assigns (1nclud1ng the partners or: any benef1c1ary of any such a551gnee .




 its leasehold interest under~this Lease in'thevUnits or any of them; . .

-any. party which, if unpald mlght become a lien, charge, security -
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written consent of the Lessor, the Lessee shall not a531gn or transfer

“provided, however, that the Lessor~hereby:consents and agrees-that

. the Lessee may SO a351gn or transfer its leasehold interest or sublease

the Unlts or any of them to any afflllate of the Lessee (as that term

- is defined in;SectionVS hereof), but no such assignment, transfer or
: subleaseeshall relieve the Lessee-of its obligations under this Lease

~except .as the Lessor may agree in writing. The: Lessee, at its own

expense, w111 promptly pay or dlscharge any and all sums claimed by

'1nterest or other encumbrance (other than an. encumbrance resultlng

from claims agalnst the Lessor not related to the ownershlp of the = -

AUnlts);upOn or_w;th respect to anijnlt, including any accession

‘thereto, or the interesttof the Lessor, or the Lessee therein, and

will promptly_dischargevany such{lien; claim, securityiinterest or

- encumbrance Which arises.- The Lesree shall not, without the prior |

' written'consent-of the Lessor,‘part with'the,possession>or control

of, or suffer or allow to pass out of its possession or control, any .

ofrthe ﬁnits;sexcept to the extent;permitted above_or by the provisions L;

'of the_immediately~succeediné'paragraph | | | |
So long as the Lessee shall not be in default under thlS Lease,ll

the Lessee shall be entltled to the posse351on of - the Un1ts and to the_n -

. use of ‘the Unlts by it or any aff111ate (as above defined) upon 11nes

of rallroad owned or operated by Lessee and/or 1ts afflllates or over -

whlchfthe_Lessee'or any_such-affiliate has trackage or.other operatingn




prior written consent of the Lessor. The Lessee may receive and

- retain compensation for such use from other railroads so using any
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rights or over which Railroad Equipment of the Lessee or any such uj

:aff111ate is regularly operated pursuant to contract and also to
'permlt the use of the Unlts upon 11nes of rallroad of connectlng and

~othervcarr1ers 1n,the_usual 1nterchange of trafflc, but"only upon -

and subject to all the terms and conditions of this Lease; provided,

however, that the Lessee shall not assign or permit the assignment

~of any Unit to service involving the regular operation and/or main-

- tenance thereof outside the United States of America without the .~

of the Units. . .

Nothlng in this 512 shall be deemed to restrict the rlght

of the Lessee to. ass1gn or transfer its . leasehold interest under v

thlswLease‘ln the Unlts-or,posseSSIOn_of the Un1ts to any rallroad

corporatlon 1ncorporated under the laws of any state of the Un1ted

‘States of Amerlca or, the D1str1ct of Columbia (whlch shall have duly -

‘assumed the obllgatlons of the Lessee hereunder) into or w1th Whlch

the Lessee shall have become merged-or consolldated=0r which shall_
have acqulred the property of the Lessee as an entlrety or sub-

4stant1a11y as an entlrety, prov1ded that upon the effectlveness of

such consolldatlon merger or acqu131t10n, such a331gnee or trans-_ﬂ'

feree shall have a net worth whlch shall not be. less than $25, OOO 000..

' 13;. Lessee S Optlons. Prov1ded that thlS Lease has not been
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cearlier terminated'and the‘Lesseesds~nqt'then»in;default hereunder;
uthe,LeSSee may,uby written notice delivered to the Lessor not less
;%#] fthan 90 days prlor to the end of the 1n1t1al or any renewal term of _
‘.tthlS Lease, elect to renew thlS Lease w1th respect to. all but not
fewer thanlall; the Units covered by thiS'Lease at the‘end'cf such
:term‘of'this Lease”for'successive additionallterns cf one_year each_
.at:agremtal'equalutc the ”FairvRental Rate' of sucthnits.asqu the
aend of such-term;h_As'used'herein;j"Fair Rentaerate”-shalldnean-the
_Vrental that-wouldlohtain_in‘an:armls&length transaction,hetween-an
finformed<and w1111ng prospectlve 1essee (other than a lessee currently
in posse551on) and an informed and w1lllng lessor under no. compu131on f
,to lease,,. | |
Frovided thatdthiSdhease has:net'been earlier_termlnated and
*the.Lessee.is not then in”default'hereunder; the,hessee'may,.hy.“.

‘Uwritten motlce dellvered to themLessor not less than 9C days prlor

- purchase-all but?not'fewer than all ithe Un1ts‘covered-by thls~Lease-

;at the emd of such term of th1s Lease for a purchase prlce equal to_‘

lthe "Falr Market Value of.such Unlts as of the.end of such term

”iw“m _"?l_'l Falr Market Value shall be determlned on the ba31s of and

Rl
-,

'shall be equal 1n amount to the value which Would obtaln in an. arm s- *i,
length.tmansactlon“between anTlnformed and willing buyer-uSer-(other'

"“ than (i).a lessee currently ln pOSSESSlOn and (11) a used equlpment

_dealer) and an 1nformed and-w1111ng seller under no compu181on to

ﬂto the emd of the inltlal or any renewal term of thlS xease, elect tO»*m
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sell and in suchvdetermination, costs of remOval from the locatlon
of current use shall not be a deductlon from such value.'
If on or before‘two months prlor to the:explratlon'of such
-initial or'renewal termhof this.Lease; the_LessQr and the Lessee~aref

unable to agree upon a determination of the Fair Rental Rate or Fair

‘Market Value of the Units, such rate or value shall be determined inriﬁ

~accordance with the foregoing definition by a qualified independent -

AppraiSer,‘ The term "Appraiser" shall mean such'independent appraiser
asxthe Lessor‘and the Lessee mayfmutually.agree upon, Or failing such - -

.agreement a panel of three 1ndependent appralsers, one of whom ‘shall"

. be selected by the Lessor,: the second by the Lessee and the thlrd
”designated by the flrst two so selected | TherAppralser shall be 1n¥

‘structed to make such determlnatlon within a perlod of 30 days follow—

1ng app01ntment -and shall promptly communlcate such determlnatlon in

: wrltlng»to the.Lessor and the:Lessee; The determlnatlon so -made

shall be conclu31ve1y b1nd1ng upon both Lessor and Lessee., Theﬁex—a

>penses and fee of the Appralser shall be borne by the Lessee.'

Upon payment of the purchase prlce, the Lessor shall upon re-"

quest of the Lessee execute and dellver to the Lessee, or. to the

VLessee s a551gnee or nomlnee, a b111 of- sale (w1thout representatlons
'~or warrantles except that such Unlts are free and clear of all clalms,h

”llens, securlty 1nterests and other encumbrances by or. in favor of

any person Clalmlng by, through or under the- Lessor) for such Unlts,

'and such other documents as may be requlred to release such Un1ts from!
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the terms and scope of this Lease and to transfer title thereto to

the Lessee or such assignee or nominee, in such form as may reasonably.

be requested by the Lessee, all at the Lessee's expense.

14,

:Return of‘Units'uponvExpirationwof Term. As soon as

practicable on or after'the expiration of the term of this Lease with

1respect to. any Unit, the LeSSeexwill-(unless the Unit is sold to the
:Lessee), at 1ts own cost and expense,'at the request of the Lessor,

.turn over to Lessor a11 mater1a1 records pertlnent to such Unit

;
i

tracks of the Lessee as the Lessee may designate, or, in.the absence

‘of ‘such designation, as the Lessor may select, and permit the.

' Lessor to store such Unit-on'such tracks for a period not eXceed-

1ng three. months and transport the -same, at any time w1th1n such

three-month perlod to any reasonable place on the 11nes of rall-

~.road operated by the Lessee, or to any connertlng carrier for shlpment

‘;Iall as dlrected by the Lessor the movement and storage of such Unlt_fﬁ&h

it,

to be at the expense and'rlsk of the Lessee. Durlng anyfsuch storage i

-period thevLesseeFWill,permit the'Lessor or any personidesignated-by

including'thenauthorized'repreSentative"or-representatiyes of any

1'prospect1ve purchaser of such Un1t to inspect the same, prov1ded

i.however, that the Lessee shall not be 11ab1e, except in the case of

negllgence of. the Lessee or of 1ts employees or agents,_for any 1nJury

_lto, or the death of any person exerc131ng, elther on behalf of the

"Lessor or any prospectlve purchaser the rlghts of lnspectlon granted
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aunder thlS sentence. The assembling, delivery;Astorage and transport-

Lo gbabapor gy

~

i_g of the Units as herelnbefore prov1ded are of the essence of this
Lease, and:upon appllcatlon_to any court of equity having Jurisdiction

in the premises; the'Lessorbshall'be'entitled'toVa,decree against the

Lessee requiring specific performance of the covenants of the Lessee

so to assemble; deliver,_store and transport the Units. If the‘Lessor

1211 elect to abandon any Unlt whlch has suffered a Casualty OCCurrence

-;gr-which after the explratlon of thlS Lease the Lessor shall haVe,'

deemed to have suffered a. Casualty Occurrence, 1t may dellver written
.gggigg to such effect to the Lessee. and the Lessee shall thereupon

assume and hold the‘Lessor,harmless;from all 11ab111ty arrslng in re-

- -speet gf'any‘responsibility.ofhownership thereof,'from and aftervre-

“'ggipt'gf suchvnotice;" The Lessor shall execute and deliver to. the.

" Lessee a bill of sale or bills of sale transferring'to;the Lessee; or

(]

B u:

' m:

pon -its order thesLessor's.title to'and prnperty'in any Unit-

b gd@_ed by it pursuant to the lmmedlately orecedlng sentence._ The '

Lessee shall have no 11ab111ty to the Lessor in respect of any Unit

b,_ _ed by the Lessor after termlnatlon of the Lease, prov1ded how-‘

o evera that the foregoing clause shall not in any way relieve the Lessee o

';dgf'it bllgatlons pursuant to §7 hereof to make payments equal to the

g_g 1ty Value of any Un1t exper1enc1ng a Casualty Occurrence while

this Lease is in effect.

15. Warranties; Representatlons and'Opinionsrof Counsel.

‘Lessor warrants and represents to Lessee

A, Lessorrls a'corporatlonaduly organized;fvalidly,ekistingf
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~and in good standing under:the laws of the State of Deiamare and'has

‘all requisite power and authority to carry on the business it now

conducts and to enter into this: Lease and the Equipment Purchase

';Agreement,and;perform its obligations under each thereof;

_ B. The execution and delivery by Lessor'of this Lease

-.;and;the Equipment Purchase Agreement and Lessor's performance of its
ﬁobligations under'each thereof' have been dulp authorized by’ail
~necessary corporate actlon and thlS Lease and the Equlpment Purchase
l{Agreement constltute valld and blndlng obllgatlons of Lessor's, en-

xforceablebln accordance w1th thelr terms;-

| C. Nelther the execution and dellvery of this Lease and

.-the Equ1pment Purchase Agreement nor the due performance thereof w111

prresult 1n‘any breach of,:or‘constltute any default under,vLessor‘s
jCertificate_of-Incorporation,;By-lawshor any ggreementbto'WhichaLessor
is”bound‘or.resuit;in the_violation'oftany statute or'government,5

regulation; -

D. No person or entity}is_entitled.to‘anyvfees;.charges

" or commissions for services rendered in connection with this Lease

or LeSSor's=purchase“of.theiUnits;:as:broker,.salesman, finder or.

otherw1se as a. result of an agreement between Lessor and such person

-or entlty, except such as Lessor has duly arranged to pay. ‘Lessor-
'hereby 1ndemn1f1es Lessee ‘and agrees to hold it harmless from and
.agalnst any c1a1m for any such fees, charges or comm1s31ons 1f such

';clalm arises from an agreement between Lessor and the clalmant and
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E;':This isva lease and not.an_agreement which is iﬁ-,.
tended to create a security intereSt.'
Lesseéﬁﬁarrantsfand represents“to'Lessor;
- A.f Lessee is a corporation dulyforganiéed,‘vaiidly f

existing and in good standlng under the 1aws of the Commonwealth of

'y

gnnsylvanla and has a11 requlslte power and authorlty to carry on
the bus1ness it now conducts and to enter into this Lease and the

Equipment PurchaserAgreement and perform its obligations under each

B. The executlon and dellvery by: Lessee of this Lease
‘and. the Equlpment Purchase Agreement and Lessee's performance of 1ts

~Ubligatlons under each thereof have been duly authorlzed by all

,egessary corporate actlon and thlS Lease and the Equ1pment Purchaseh
gAgreement constltute valld and blndlng obllgatlons of Lessee s en-f
'_h gé eable in accordance with thelr terms, .

'i'C,. Nelther the erecutlon-and delivery~ofvthis»LeaseAandli
ghe"Eq ipment Purchase Agreement nor the due performance thereof:
V-'ﬁill result in any.breach of, -or~const1tute any-default under,
le@SS@ s Certlflcate~of Incorporatlon, By-laws or any agreement to

whieh Le ssee 1s bound or result 1n the v1olat10n of any statute or

D}j No»person or entity is. entitled to any fees, charges -

@r,eommissions‘fOrrServices;rendered in connection with this Lease -

Les,ee's sale of'the Units‘as broker, salesman, finder or otherwise,*'
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other than as a result of an agreement between Lessor and sneh'petSOn !
or‘entity,*except»such ashaneeheretofbre been.paidvin fuli or are
being.paid_in fnll simuitaneous}YLWith thé?exeéution and delivery

hereof. Lessee'hereby indemnifies Lessor'and-agreeslto hold it

‘harmless from and against any claim for such fees, charges or com-

missiens:unless such claim arises from an‘agreement'between Lessor
and the claimant;

L E. This-is'a.lease and not an agreement which is intende&19
to create}a seeufity interest; |

F. As of the date'of-the most recent financial statements

~ heretofore furnlshed by Lessee to Lessor, nelther Lessee nor any other .

corporatlon whlch is 1nc1uded 1n sa1d f1nanc1al statements had any

known materlal 11abllity or obllgatlon (1nc1ud1ng taxes), absolute

or contlngent, not.shown.or prov1ded for in sa1d f1nanc1a1 statementS":

(including related'notes) Slnce that date, there’ has been no materlal

adverse change in the f1nanc1a1 condltlon of Lessee or such other’

- corporations whlch has not been dlsclosed to Lessor in wrltlng° Said

financial statements accuratelyiand fairly-represented-the f;nancial;

condition of the‘corporations'eeVered thereby on the dates as of

'Whichasuch-financial statements speak, and the results of the opera--.

tionsfof“sueh cdrporations to.such;dates,
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G. The filing and recordation provided for in Section
16 hereof, when accomplished, will, under existing law, protect the
Léssor's interests in and to the Units, soilbsg as the Units are
located within the United States or Canada, and no filing, record-
ing or deposit (or giving bf notiée) with an& otheerederal, state
or local government is necessary in‘ordér to pr&féct the interests
of the Lessor in and to the Units so long as ﬁheiUnits are located
within the United States or Canada; |

H. No approval is required from'any public regulatory
body with respect to the entering into or pefformance of this Lease
by the Lessee; and

I. Under existing law, no mortgage, deed of trust, or
other lien of any nature whatsoever which now covers or affects, or
which may hereafter cover or affect, any property or interests
therein of the Lessee, now attaches or hereafter will attach to the
Units or in any manner affects or will affect adversely the Leséér's
right, title and interest therein sb long as the Units are located
within the United States or Canada; provided, however, that such

liens may attach to the rights of the Lessee hereunder in and to

the Units.
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3 fp _30:'
Lessor.and-Lessee each agrees to deliver. to the other; simul-
“taneously with the execution hereof an oplnlon of counsel to the
effect that the representatlons contalned in subparagraphs A, B and
CC of the flrst paragraph of this Section 15 and subparagraphs A, B
pC G, H and I of the second paragraph of thlS Section 15 respectlvely
are true and correct | |

16}, Recordlng; Expenses.r’The Lesseéfuiii cause.this‘Leasei‘

and any assignment-hereof to_he-filed}and recordedeith.the”Inter-r

;state Commerce: Commission in-accordance with Section 20c of the -

‘Interstate Commerce Act and deposited.in‘the office of-thehRegistrar*

-General of Canada and notlce thereof to be publlshed in the Canada

:Gazette pursuant to The Rallway Act of Canada. ‘The Lessee w111 from.

time to tlme do and perform any other act and w1ll execute,_acknowledge”7;f
_vdellver, flle, reglster, record (and w111 refile, rereglster, deposlt

-and re-dep031t or’ re-record whenever requlred) any and ‘all further

-lnstruments requlred ‘by law. or reasonably requested by the. Lessor

- for the purpose of proper protectlon, to Lessor s satlsfactlon, of

'ﬂthe Lessor s 1nterest in the Unlts,.or for the purpose of carrylng out

hthe 1ntent10n of thlS Lease and the Lessee w111 promptly furnlsh to
the Lessor ev1dences of a11 such f111ng, reglsterlng, depos1t1ng or
recordrng, | -

ThexLessorywill payfthe:reasonable costsdandeexpenses involﬁed-C
in the preparatlon and prlntlng of thlS Lease. The LessOrsand;the;
pLessee w111 each bear the respectlve fees and dlsbursements, 1f any,

..of thelr respectlve counsel




L ' =31~

17. Federal Income Taxes. The Lessor, as the .owner of the«Units,

shall be entitled to claim such deductions, credits and otherﬁbenefits-as

|

are prov1ded by the Internal Revenue Code of 1954 as amended to the date
of 'this Agreement (hereinafter called the Code), to an owner of property,

' inc¢luding (without 11m1tat10n) the benefit of the investment credit allowed‘

t

by Section 38 of the Code for '"new Section 38 property' and the benefit of

the depreeiation deduction allowed_hy Sections 167(b)(2) and i67(m) of the
Code. 1If: the LéssOr shall lose any portion of the benefit'of such invest-

ment credit with respect to the Lessor s Cost for any Unit because any

l

Unit is,K not new Section 38 property as deflned in Section 48(b) 'of the
Code or_has a useful ‘life of less than 7 years, hut not otherwise, or if
the Lessor shall lose any portion of the benefit of said depreciation deduc=~

tion for new property because any Unit or portion thereof is determined to

?

be used property, then the Lessee shall pay the Lessor or its assigns, as
"Supplemental Rent" under this Agreement and in satisfaction of its obliga-

tion to the Lessor under this Section in respect of such loss (the amounts

provided for hereafter in this Section.

i

In the event that Supplemental Rent shall become payable‘pursuant to
this Section, the '"Aggregate Amount" of such Supplemental Rent shall be paid
by Lessee to Lessor at the time Lessor suffers the loss Pf such tax benefit.

The term 'Aggregate Amount' of such Supplemental Rent to be paid pursuant to

the preceding sentence shall_mean that additional sum of| money which is neces-
[ .

sary to permit the Lessor to receive (on an after-tax ba31s over the entire

~term of th1s Agreement) the same rate of return that the Lessor would have
i .

' realized (on an after-tax basis over the entire term of this Agreement) had
.

the 1nvestment credlt beneflt and/or the deprec1at10n beneflt referred to in

(B . .- o ',";' )
- - N . L . . : o B N
- ! W . s . . fie L o
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the preceding paragraphfnot been lost..dThe Aggregate Amount shall‘be

Ehgvmagorlty vote of threej1ndependent'expertS'from public account;ng

firms, One expert shall be'selected'by.the Lessor, one shall be

"
I

gelegted by the Lessee and the thlrd shall be selected by such experts

§e1egted_,by the partles hereto,v Notw1thstand1ng the foreg01ng, the

;Lessee, at its 0ption, in lieu of paying Supplemental Rent, shall,

.thin 60 days after it has been not1f1ed by the Lessor that the

. Lesser has lost the beneflt of any portlon of. the investment credlt

;Value‘(as defined,in.SectionllB).ofﬁSuch Unit.

under t hlS Sectlon on any Un1t have the rlght to purchase such Unit

determined in accordance w1th generally accepted industry practlces by s

at the h;gher of[the then appllcable_Casualty Value or the Fair Market . .= -

18 '2LeSSor'szight'to.Make Payments; Interest on Overdue

rRentals Upon'any failure by Lessee to pay-any taxes for._

) -Whieh Lessee is liable hereunder, or make any other payments to thlrd

parties required to be made hereunder, or to ma1nta1n,-serv1ce, repa1r

: _and/or replace any Unlts or perform any of Lessee s other obllgatlons

he ereu “d r,_Lessor shall have the rlght, at its optlon, to do so or to

- arrange for others to do so but at Lessee s expense and w1thout re-»:

.gponsibi 11ty on Lessor s part (a) for d01ng SO or maklng any such

"

agrangements, (b) the accuracy or tlmellness of any such payment or

. 8u p_li d or (d) the capablllty or solvency of any person or entlty

with whom such arrangements may be made " No exercise by LesSor of.anyh R

h@f its sald optlons shall in any way affect the prov151ons of thlS L




"
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;L ase,. 1nclud1ng the prov131ons that Lessee s fallure to do any of sa1d

- f L ) thi ngs shall constitute an Event of Default hereunder. Any'monresb.
= expended by Lessor in connectlon herewlth shall be reimbursable by
f'Vﬁg“f. Lessee on demand,' Anything'to,the_contraryaherein contained'not-f
'withstanding; any nonpayment'of rentals and other obligations due
ga:j':;' ' -h ereunder shall result in the obllgatlon on the part of the Lessee‘
— %; :<_premptly to pay, to the extent legally enforceable, an amount equal tos

9% per annum of the. overdue rentals for the perlod of t1me durlng

= ‘whieh gheY'are.OVérdue or suoh lesser amount .as may beslegally en-ﬁ_

S - ferceable. g

E .19, -NOtioes;‘Waiyer of Jury Triali Anylnotice required or -

ﬁi o germltted ‘to be glven by elther party hereto to the other shall be '

oot R udeemed to have been glven when dep051ted in the Unlted States cer--

o : glfled malls, flrst-class postage prepald addressed as follows

b P (a) if-to the Lessor at 537 ‘Steamboat Road

o R R _ _ -~ Greenwich, Connecticut. 06830

S S ‘y< SRS Attention: ‘Nathan Snyder, Esq.

(:E: "0 (b) if toithe Lessee, at 600 Grant Street, P.0. Box #536 O
e | - ‘Pittsburgh, Pennsylvanla. 15230 7

P ' L ;JAttentlon Vlce Pre51dent Flnance”

- ',_hé,,g ddr ssed to: elther party at such other address as such- party shall'

sa“ .'; %‘h f ter furnlsh to- the other party in wrltlng “

2 Lessor and Lessee each hereby walves the rlght to tr1a1 by Jurng

g:';b_* é rany actlon oT proceedlng of any’ klnd or nature to Whlch Lessor and -

Tg's';ﬁ-vyngesseeamay.bothﬁbe;partlesﬁarL51ng§outfof:or relating to this:Lease,_'
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20. Severability; Effect and Modification of Lease.

Any immaterial provision of this Lease which is prohibited'or un-.
enforceable in any jurisdiction,-shall be, as to such jurisdiction,

ineffective to the extent of such prohibition or unenforceability

without invalidating the remaining provisions.hereof. and any'-

:such- prohlbltion or unenforceablllty in any Jurlsdiction shall not

1nva11date or render unenforceable such provision 1n any- other

ThlS Lease exc1u51vely and completely states the

*rights of the Lessor and the Lessee w1th respect to the Un1ts

‘and supersedes all other agreements, oral or written, w1th re-

‘spect.touthe.Unlts, "No . varlation or modlflcatlon of thls Lease

~

" and no waiver ofvany of its provisions or conditions shall_be |
--valid unlesstin writing_and~signed by duly authorized officers |

,_of-the»Lessor and the Lessee.

ﬂ-21;_ Execution. This Lease may be.executed4in several

-counterparts,_each of whlch so: executed shall be deemed to be

.an orlginal and such counterparts together shall constitute but

one and the same 1nstrument Although thlS Lease is dated as

: of September 1 1972 for convenlence,‘the actual date or dates

of execution;hereof_by the*part1es~hereto is or are,prespectively;

the ‘date or}dates-étated[in'the acknowledgments hereto annexed.
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IN WITNESS WHEREOF, the pafties hereto have caused thisi

instrument to be executed as of the date first above written.

éaw»&/\ ~

A;test /{& Z (/Wq

A831stant/3ecret ry

'RANDOLPH COMPUTER CORPORATION

- [0/ - Y

Nathan Snyder,
- Executive Vice President

‘-BESSEMER AND LAKE ‘ERIE RAILROAD COMPAE@E

%/W

- VAW, Krdetsch,
VlcevPresldent‘--Finance



STATE OF CONNECTICUT
COUNTY OF FAIRFIELD
| On this 21st:day of November, 1972;’before ﬁe pereonally

appeared NATHAN SNYDER to me personally known, who being by de-duly
sworn, says that he is Executive Vice President of RANDCLPHNCOMPUTER
CORPORATION, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of‘said_corporation by authority of its
Board of Directors and he acknowledged.that the execution of the fore-
_goingtinstrument was the free act and deed of said'corporatioh.

S s

~:L ﬁé | | @»&JUb7 sdxﬁbmgx
‘ ) ' Notdyy Public \/'

c

, [NOTARYgSEAL] : NOTﬁDY PUBL
T e o ' My Cominission Exsires March 31, 1975

COMMONWEALTH OF PENNSYLVANIA
COUNTY OF ALLEGHENY -

T

On this ;2yffday of November, 1972, before me personally

|

appeared V.W, KRAETSCH, to me personally known, who, being by me

duly sworn, says that he is the Vice President - Finance of BESSEMER
AND LAKE ERIE RATLROAD COMPANY, that the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that

said instrument was signed and sealed on behalf of said corporation;'

by authority of its Board of Directors and he acknowledged that thet
l
execution of the foregoing instrument was the free act and deed of |-
! L
- said corporation.
|

. !
I Notﬁry Public f: P
[NOTARY" SEAL] - oruy w. TaRR, Notary Publc -

o pittshurgh, Allegheny Co., Pa.
S My Commission Expires
‘ March 31, 1974




Quantity

250

150

SCHEDULE A

AAR Mechanical

Description " Code
42', 70 ton  G-112

gondola cars

42', 70 ton ' G-112
"gondola cars :

Serial Nos.
of Lessee or
Affiliate

B&LE 37, 000-37, 249

- LT 3,000 - 3,149




